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ASSEMBLEE GENERALE EXTRAORDINAIRE 
DU 23 DECEMBRE 2016 

Numero 16/37.124 

In the year two thousand and sixteen, the twenty-third day of December before us, 
Maitre Henri BECK, notary residing in Echternach, Grand Duchy of Luxembourg, 

was held an extraordinary general meeting (the Meeting) of the sole shareholder 
of Taggia IX S.a r.l., a private limited liability company ( societe a responsabilite limitee) 
incorporated and organised under the laws of Luxembourg, having its registered office 
at 14, rue Edward Steichen, L-2540 Luxembourg, Grand Duchy of Luxembourg, 
registered with the Luxembourg Register of Commerce and Companies under number 
B 166738 (the Company), incorporated pursuant to a deed of Maitre Francis Kesseler, 
notary formerly residing in Esch-sur-Alzette, Grand Duchy of Luxembourg, on 23 
December 201 land published in the Memorial C, Recueil des Societes et Associations 
on 30 March 2012 under number 848. The articles of association of the Company (the 
Articles) have not been amended since. 

THERE APPEARED: 

Fidor S.p.A. Fiduciaria Orefici, a company limited by shares ( societa perazioni) 
incorporated and organised under the laws of Italy, having its registered office at Via 
Agnello 5, 20121 Milan, Italy, registered in Italy in the Register of Companies of Milan 
under number 02112190018 (the Sole Shareholder), 

here represented by Peggy SIMON, private employee, whose professional 
address is at 9 Rabatt, L-6475 Echternach, Luxembourg, by virtue of a power of 
attorney given under private seal. 

The said power of attorney, after having been signed ne varietur by the appearing 
party and the undersigned notary, will remain annexed to the present deed for the 
purpose of registration. 

The Sole Shareholder, represented as stated above, has requested the 
undersigned notary to record that: 

I. The Sole Shareholder holds all the shares in the share capital of the 
Company. 

II. The agenda of the Meeting is worded as follows: 

1. Reclassification of seven thousand (7,000) preferred equity share 
certificates, having a nominal value one Euro (EUR 1.-) each in the share capital of the 
Company into seven thousand (7,000) ordinary shares, having a nominal value one 
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Euro (EUR 1 .-) each in the share capital of the Company; 

2. Amendment to the definition of “PESC Coupon Entitlement” in article 1 of 
the articles of association of the Company; 

3. Amendment to articles 3.1, 3.4, 11.2, 11.5 and 11.6 of the articles of 
association of the Company; 

4. Amendment to the register of shareholders of the Company in order to 
reflect the above changes with power and authority given to any manager of the 
Company, acting under his/her sole signature, to proceed on behalf of the Company to 
the registration of the reclassification of the existing preferred equity share certificates 
into ordinary shares and to see to any related formalities; and 

5. Miscellaneous. 

III. That the Sole Shareholder has taken the following resolutions: 

FIRST RESOLUTION 

The Sole Shareholder resolves to reclassify the seven thousand (7,000) preferred 
equity share certificates, having a nominal value one Euro (EUR 1.-) each in the share 
capital of the Company into seven thousand (7,000) ordinary shares, having a nominal 
value one Euro (EUR 1.-) each in the share capital of the Company. 

SECOND RESOLUTION 

The Sole Shareholder resolves to amend the definition of “PESC Coupon 
Entitlement” in article 1 of the Articles, which shall henceforth read as follows: 

“PESC Coupon Entitlement" means a return, with respect to any PESC Coupon 
Period, which is equal to the aggregate amount of the profits derived from the current 
assets of the Company as set out in the (interim) accounts of the Company from time 
to time, as prepared in accordance with the Luxembourg GAAP rules, for the avoidance 
of doubt after deduction of interest, taxation and depreciation, but before deduction of 
the PESC Coupon Entitlement." 

THIRD RESOLUTION 

The Sole Shareholder resolves to amend articles 3.1, 3.4, 11.2, 11.5 and 11.6 of 
the Articles, which shall henceforth read as follows: 

“3. 1 The share capital of the company is set at EUR 20,000 divided into 12,000 
ordinary shares in registered form with a nominal value of EUR 1.00 each (Ordinary 
Shares), all subscribed and fully paid up, and 8,000 preferred equity share certificates 
with a nominal value of EUR 1.00 each, which are redeemable in accordance with these 
Articles (the PESCs and together with the Ordinary Shares, the Shares), all in 
registered form, all subscribed and fully paid up. The holder(s) of Ordinary Shares are 
hereinafter individually referred to as an Ordinary Shareholder and collectively as the 
Ordinary Shareholders and the holder(s) of PESCs are hereinafter individually 
referred to as a PESC Shareholder and collectively as the PESC Shareholders. The 
Ordinary Shareholder(s) and the PESC Shareholder(s) are hereinafter collectively 
referred to as the Shareholders." 

“3.4 The Company shall maintain a special equity reserve account for the PESCs 
connected to PESCs of the Company (the PESCs Special Equity Reserve Account), 
in euros (EUR), and there shall be recorded to such account, the amount or value of 
any additional special equity contribution on the existing PESCs. Amounts so recorded 
to this special equity reserve account will constitute freely distributable reserves of the 
Company, it being understood that such reserves may only be distributed to PESC 
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Shareholders." 

“Allocation of Losses 

11.2. Any losses appearing from the profit and loss account adopted by the 
General Meeting shall be allocated as follows: 

(a) losses derived from the current assets of the Company as set out in the (interim) 
accounts of the Company from time to time, as prepared in accordance with the 
Luxembourg GAAP rules, shall be allocated to the PESO Profit Account; 

(b) the balance of any such losses after the allocation pursuant to paragraph (a) 
above shall be allocated to the Ordinary Profit Account. ” 

“11.5. Any distribution out of the Profit Accounts which is not contemplated by 
article 11.4. (including but not limited to interim dividend distributions), can only be 
made to the Shareholders (comprising the PESO Shareholders and the Ordinary 
Shareholders) pursuant to a unanimous resolution of the General Meeting where the 
entire voting share capital of the Company is present or represented, it being 
understood, for the avoidance of doubt, that the PESO Shareholder(s) shall not be 
entitled to any distributions except those made out of the PESO Profit Account”. 

“Dividends 

11.6. Interim dividends may be distributed, at any time, under the following 
conditions: 

(i) interim accounts are drawn up by the Management Board; 

(ii) these interim accounts show that sufficient profits and other reserves (including 
share premium) are available for distribution; it being understood that the amount to be 
distributed may not exceed profits made since the end of the last financial year for which 
the annual accounts have been approved, if any, increased by carried forward profits 
and distributable reserves, and decreased by carried forward losses and sums to be 
allocated to the legal reserve; 

(Hi) the decision to distribute interim dividends must be taken by the Management 
Board within two (2) months from the date of the interim accounts; 

(iv) the rights of the creditors of the Company are not threatened, taking into 
account the assets of the Company; 

(v) the supervisory auditor or the statutory auditor, if any, verifies that the above 
conditions have been duly fulfilled; 

(vi) where the interim dividends paid exceed the distributable profits at the end of 
the financial year, the Shareholders must refund the excess to the Company. ” 

FOURTH RESOLUTION 

The Sole Shareholder resolves to amend the register of shareholders of the 
Company in order to reflect the above changes with power and authority given to any 
manager of the Company, acting under his/her sole signature, to proceed on behalf of 
the Company to the registration of the reclassification of the existing preferred equity 
share certificates into ordinary shares and to see to any related formalities. 

The undersigned notary who understands and speaks English, states herewith 
that on request of the above appearing party, the present deed is worded in English, 
followed by a French version, at the request of the same appearing party, in case of 
discrepancies between the English and the French texts, the English version will be 
prevailing. 

Whereof the present notarial deed is drawn in Echternach, on the year and day 
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first above written. 

The 'document having been read to the proxyholder of the appearing party, the 
proxyholder of the appearing party signed together with us, the notary, the present 
original deed. 

SUIT LA TRADUCTION FRANQAISE DU TEXTE QUI PRECEDE: 

L'an deux mille seize, le vingt-troisieme jour du mois de decembre, par-devant 
nous, Maitre Henri BECK, notaire de residence a Echternach, Grand-Ducht de 
Luxembourg. 

S’est tenue une assemblee generale extraordinaire (I’Assemblee) de I’associe 
unique de Taggia IX S.a r.l., une socittt a responsabilite limitee constitute et existant 
selon les lois du Grand-Duche de Luxembourg, dont le siege social est etabli au 14, 
rue Edward Steichen, L-2540 Luxembourg, Grand-Duche de Luxembourg, 
immatriculee au Registre de Commerce et des Socittts de Luxembourg sous le 
numero B 166738 (la Societe), constitute le 23 dtcembre 2011 suivant un acte de 
Maitre Francis Kesseler, notaire alors de rtsidence a Esch-sur-Alzette, Grand-Ducht 
de Luxembourg, publit au Mtmorial C, Recueil des Socittts et Associations le 30 mars 
2012. Les statuts de la Socittt (les Statuts) n’ont pas ttt modifits depuis lors. 

A comparu: 

FidorS.p.A. Fiduciaria Orefici, une socittt anonyme (societa per azioni) existant 
selon les lois d’ltalie, dont le sitge social est ttabli au Via Agnello 5, 20121 Milan, Italie, 
immatriculte en Italie, auprts du Registre des Socittts de Milan sous le numtro 
02112190018 (I’Associe Unique). 

ici reprtsentt par Peggy Simon, employte privte, de rtsidence professionnelle a 
9 Rabatt, L-6475 Echternach, Grand-Ducht de Luxembourg, en vertu d'une procuration 
donnte sous seing privt. 

Aprts signature ne varietur par la partie comparante et le notaire instrumentant, 
ladite procuration restera annexte au prtsent acte auxfins de I’enregistrement. 

L’Associt Unique, reprtsentt comme mentionnt ci-dessus, a prit le notaire 
instrumentant d’acter ce qui suit : 

I. L'Associt Unique dttient la totalitt des parts sociales dans le capital 
social de la Socittt. 

II. L’ordre du jour de I’Assemblte est le suivant : 

1. Requalification des sept mille (7.000) certificats de parts sociales 
prtftrentielles, d’une valeur nominale d’un euro (EUR 1) chacune dans le capital social 
de la Socittt en sept mille (7.000) parts sociales ordinaires, d’une valeur nominale d'un 
euro (EUR 1) chacune dans le capital social de la Socittt ; 

2. Modification de la dtfinition de «Droit au Coupon PESC» a I’article 1 des 
statuts de la Socittt ; 

3. Modification des articles 3.1, 3.4, 11.2, 11.5 et 11.6 des statuts de la 
Socittt ; 

4. Modifications du registre des associts de la Socittt afin d’y refltter les 
modifications ci-dessus avec pouvoir et autoritt accordts a tout gtrant de la Socittt, 
agissant sous sa seule signature, afin de proctder au nom de la Socittt a 
I’enregistrement de la requalification des certificats de parts sociales prtftrentielles en 
parts sociales ordinaires et d’entreprendre toutes les formalitts y relatives ; et 

5. Divers. 
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III. Que I’Associe Unique a pris les resolutions suivantes: 

PREMIERE RESOLUTION 

L’Associe Unique decide de requalifier les sept mille (7.000) certificats de parts 
sociales preferentielles, d’une valeur nominale d’un euro (EUR 1) chacune dans le 
capital social de la Societe en sept mille (7.000) parts sociales ordinaires, d’une valeur 
nominale d’un euro (EUR 1) chacune dans le capital social de la Societe. 

DEUXIEME RESOLUTION 

L'Associe Unique decide de modifier la definition de «Droit au Coupon PESC» a 
I’article 1 des Statuts, qui aura la teneur suivante : 

re «Droit au Coupon PESC» signifie un rendement, a regard de toute Periode de 
Coupon PESC, equivalant au montant total des benefices tires des actifs actuels de la 
Societe tel que mentionne dans les comptes (interimaires) de la Societe dans le temps, 
prepares selon les principes comptables luxembourgeois (GAAP), en tout etat de cause 
apres deduction des interets, imposition et depreciation, mais avant deduction du Droit 
au Coupon PESC. » 

TROISIEME RESOLUTION 

L'Associe Unique decide de modifier les articles 3.1, 3.4, 11.2, 11.5 et 11.6 des 
Statuts, lesquels auront des lors la teneur suivante : 

re 3.1. Le capital social de la Societe est fixe a EUR 20.000 divise en 12.000 
parts sociales ordinaires sous forme nominative ay ant une valeur nominale de EUR 1,- 
chacune (les Parts Sociales Ordinaires), toutes souscrites et entierement liberees, et 
8.000 certificats de parts sociales preferentielles ayant une valeur nominale de EUR 1,- 
chacun, qui sont rachetables en vertu de ces Statuts (les PESCs et avec les Parts 
Sociales Ordinaires, les Parts Sociales), tous sous forme nominative, tous souscrits 
et entierement liberes. Le(s) detenteur(s) des Parts Sociales Ordinaires sont ci-apres 
individuellement designes comme un Associe Ordinaire et collectivement comme les 
Associes Ordinaires et le(s) detenteur(s) des PESCs sont ci-apres individuellement 
designes comme un Associe PESC et collectivement comme les Associes PESC. 
Le(s) Associe(s) Ordinaire(s) et le(s) Associe(s) PESC sont ci-apres collectivement 
designes comme les Associes. » 

« 3.4 La Societe maintiendra un compte special de reserve de capital pour les 
PESCs lie au PESCs de la Societe (le Compte Special de Reserve de Capital des 
PESCs) en Euro (EUR), et il y sera inscrit le montant ou la valeur de tout apport 
supplementaire de capital special sur les PESCs existants. Les montants ainsi 
enregistres sur ce compte special de reserve de capital constitueront des reserves 
librement distribuables de la Societe, etant entendu que ces reserves peuvent 
uniquement etre distributes aux Associes PESC. » 

« Affectation des Pertes 

11.2 Toute perte apparaissant au compte de profits et pertes adopte par 
lAssemblee Generate sera affectee comme suit: 

(a) les pertes tirees des actifs actuels de la Societe telles que mentionnees dans 
les comptes (interimaires) de la Societe dans le temps, prepares selon les principes 
comptables luxembourgeois (GAAP), seront affectees au Compte de Profits PESC ; 

(b) le solde de toutes ces pertes apres affectation conformement au paragraphe 
(a) ci-dessus sera affecte au Compte General de Profits. » 

« 11.5 Toute distribution hors des Comptes de Profits qui n’est pas prevue par 
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I 'article 11.4 (y compris notam merit les distributions de divide ndes interimaires) peut 
uniquement etre faite aux Associes (en ce compris les Associes PESO et les Associes 
Ordinaires) en vertu d’une decision unanime de I’Assemblee Generate ou /’ ensemble 
du capital social votant de la Societe est present ou represente, etant entendu, en tout 
etat de cause, que le(s) Associe(s) PESO n'auront droit a aucune distribution a 
I’ exception de celles faites a partir du Compte de Profits PESC. » 

« Dividendes 

11.6 Des dividendes interimaires peuvent etre distribues a tout moment, aux 
conditions suivantes: 

(i) des comptes interimaires sont etablis par le Conseil de Gerance; 

(ii) ces comptes interimaires montrent que suffisamment de benefices et autres 
reserves (en ce compris la prime d ’emission) sont disponibles pour une distribution; 
etant entendu que le montant a distribuer ne peut exceder le montant des benefices 
realises depuis la fin du dernier exercice social dont les comptes annuels ont ete 
approuves, le cas echeant, augmente des benefices reportes et des reserves 
distribuables, et reduit par les pertes reportees et les sommes a affecter a la reserve 
legale ou statutaire; 

(Hi) la decision de distribuer des dividendes interimaires est adoptee par le Conseil 
de Gerance dans les deux (2) mois suivant la date des comptes interimaires; 

(iv) les droits des creanciers de la Societe ne sont pas menaces, compte tenu des 
actifs de la Societe; 

(v) le commissaire ou le reviseur, le cas echeant, verifient que les conditions ci- 
dessus ont bien ete respectees ; 

(vi) lorsque les dividendes interimaires payes depassent les benefices 
distribuables a la fin de I’exercice social, les Associes doivent rembourser I’excedent a 
la Societe. » 

QUATRIEME RESOLUTION 

L'Associe Unique decide de modifier le registre des associes de la Societe afin d’y 
refleter les modifications ci-dessus avec pouvoir et autorite accordes a tout gerant de 
la Societe, agissant sous sa seule signature, afin de proceder au nom de la Societe a 
I’enregistrement de la requalification des certificats de parts sociales preferentielles en 
parts sociales ordinaires et d’entreprendre toutes les formalites y relatives. 

Le notaire soussigne, qui comprend et parle I’anglais, declare qu’a la requete de 
la partie comparante, le present acte est redige en anglais, suivi d’une version frangaise 
et que, a la demande de la meme partie comparante, en cas de divergences entre les 
textes frangais et anglais, la version anglaise fait foi. 

Dont acte fait et passe a Echternach, a la date qu’en tete des presentes. 

Le present acte ayant ete lu au mandataire de la partie comparante, celui-ci signe 
le present acte original avec le notaire instrumentant. 

(Signe) : P.SIMON, Henri BECK 


Enregistre a Grevenmacher Actes Civils, 27 decembre 2016 
Relation : GAC/2016/ 10436 
Regu soixante-quinze euros 
75,00 € 

Le Receveur : (signe) C. PIERRET 
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POUR EXPEDITION CONFORME 

delivree a demande, aux fins de depot au registre de commerce et des societes. 
Echternach, le 3janvier2017 
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